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IUNtJ'1'ES OF KEftIIlG

ELLIS ROXPSOH CORPORAl'IOIl

Da~.: JaDuary 15, 1"2

(

A meeting concerning 8111. l'hoapaoD corpor.~1oD (the

"Company·) vas held at the offices of American Cellular Network

Corp. C"Amcell") at 1.0:30 a.m. on Weclnesday, January 15, 1.992.

In attendance were Ellis Thompson, David Lokting, Esquire, Anna

Hillman, Dominic Villecco, Brian Gibbons and Arthur R. Block,

Esquire.

The first item of business was a review of 1.991. results and

the 1.992 budget, presented by Anna Hil1man. During a lenqthly

discussion, Ms. Hillman reviewed the key assumptions relating to

the 1.992 budget, inclUding no rate increase, reduced minutes of

use for new subscribers and anticipated continued decreasing

levels of subscriber activation activity from the reseller, US

Cellular.

Mr. Gibbons then led a discussion relating to the various

issues associated with US Cellular. Mr. Gibbons reviewed the

reduced market presence of US Cellular, which can be seen in a

organizational consolidation, reduced sales and marketing efforts

and declining sales results. The parties discussed the risk of a

total withdrawal from the market by US Cellular and possible

strategic alternatives, including acquiring the existing customer

base of US Cellular and increasing the marketing efforts of the

Company to enhance the likelihood that any subscribers

disconnecting from US Cellular would likely reconnect to the

Company. Mr. Thompson authorized Amcell to hold informal
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discussions with US Cellular at the upcominq CTrA convention in

New Orleans in February 1992 concerninq the possibility of the

Company's purchasinq the reseller's customers.

Mr. villeceo then reviewed the capital budget for 1992 in

detail, includinq the plan to build two new cells and the

possibility of sectorizing two existing cells. Mr. Villecco also

indicated that the capital budqet reflects a savings of

approximately $100,000 in total resulting from the purchase of

refurbished, used Motorola equiPment for these capital projects.

Mr. Thompson and Mr. Loktinq questioned Mr. Villecco vith respect

to the need and timing of the capital exPenditures proposed. It

vas concluded by Mr. Thompson to authorize bcell to proceed on

the Company's behalf to build the two cells but to postpone

sectorization, and attempt to manaqe the cell sites to do without

sectorization in 1992 if possible.

Mr. Villecco then briefly reviewed the situation with

respect to the Ocean Club cell site in which an emergency

expenditure was required to obtain a renewal certification with

respect to a halon fire protection system; this renewal

certification cost is now part of the annual budqeted

expenditures of the Company.

Mr. Vill.cco next reviewed the status of bcell's planned

microwave link from Elwoocl, New Jersey to Elmer, New Jersey,

which Would have created cost savings to the Company resultinq

from reductions in fees paid to Bell Atlantic for landline

services which would have been by-passed by the microwave link.
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Because of delays in construction of the microwave path, however,

these reductions in costs will not be available immediately in

1992. The 1992 budget does not assume any reductions at all as a

result of this possible costs savings.

Mr. Ralph J. Roberts, Chairman of Amcell, then joined the

meeting and participated in a general discussion concerning the

Company, after which he excused himself from the meeting.

Mr. Thompson and Mr. Lokting then led review of bcell' s

management fee and the allocations of costs being made to the

Company by Amcell. Ms. Hillman reviewed the present fee and cost

allocation structure, which is a 9' fee and an allocation based

on direct costs without any allocation of indirect overhead

costs. Ms. Hillman noted that the Company receives the benefit

Qf a pass through by Amcell of volume discounts on billing

services and equipment purchases, among other goods and services.

Mr. Thompson approved continuing the existing arrangements in

this regard.

Mr. Gibbons then discussed the possible use of auto

dealerships as agents for the Company, with installations to be

done at the Company's new retail store. After dis~ssion, this

program was approved by Mr. Thompson. Mr. Thompson also approved

the general agent compensation scheme for 1992 as presented by

Mr. Gibbons.

There being no further business, the meeting was adjourned.

Arthur R. Block, Secretary
of the Meeting
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JaBUTBS OF HEftING

RB: ELLIS DOOSO. CORPOU'fIO.

Da~.: JaDuary 15, 1"2

A meeting concerning Blli. 'fho-.p.on corporation (the

"Company") was held at the offices of American Cellular Network

Corp. ("Amcell") at 10:30 a.m. on Wednesday, January 15, 1992.

In attendance were Ellis Thompson, David Lokting, Esquire, Anna

Hillman, Dominic villecco, Brian Gibbons and Arthur R. Block,

Esquire.

The first item of business was a review of 1991 results and

the 1992 bUdget, presented by Anna Hillman. During a lenqthly

discussion, Ms. Hillman reviewed the key assumptions relating to

the 1992 bUdget, inclUding no rate increase, reduced minutes of

use for new subscribers and anticipated continued decreasing

levels of subscriber activation activity from the reseller, US

cellular.

Mr. Gibbons then led a discussion relating to the various

issues associated with OS Cellular. Mr. Gibbons reviewed the

reduced market presence of US Cellular, Which can be seen in a

organizational consolidation, reduced sales and marketing efforts

and declining sales results. The parties discussed the risk of a

total withdrawal from the market by US Cellular and possible

strategic alternatives, inclUding acquiring the existing customer

base of US Cellular and increasing the marketing efforts of the

Company to enhance the likelihood that any subscribers

disconnecting from US Cellular would likely reconnect to the

Company. Mr. Thompson authorized Amcell to hold informal
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discussions with OS Cellular at the upcoming CTIA convention in

New Orleans in February 1992 concerning the possibility of the

Company's purchasing the reseller's customers.

Mr. Villeceo then reviewed the capital budget for 1992 in

detail, including the plan to build two new cells and the

possibility of sectorizing two existing cells. Mr. Vill.cco also

indicated that the capital budget reflects a savings of

approximately $100,000 in total resulting from the purchase of

refurbished, used Motorola equipment for these capital projects.

Mr. Thompson and Mr. Lokting questioned Mr. Villecco with respect

to the need and timing of the capital expenditures proposed. It

was concluded by Mr. Thompson to authorize bcell to proceed on

the Company's behalf to build the two cells but to postpone

sectorization, and attempt to manage the cell sites to do without

sectorization in 1992 if possible.

Mr. Villecco then briefly reviewed the situation with

respect to the OCean Club cell site in which an emergency

expenditure was required to obtain a renewal certification with

respect to a halon fire protection system; this renewal

certification cost is now part of the annual bUdgeted

expenditures of the Company.

Mr. Villecco next reviewed the status of AIlcell's planned

microwave link from Elwood, New Jersey to Elmer, New Jersey,

which would have created cost savings to the Company reSUlting

from reductions in fees paid to Bell Atlantic for landline

services which would have been by-passed by the microwave link.
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Because of delays in construction of the microwave path, however,
,

( these reductions in costs will not be available immediately in

1992. The 1992 budget does not assume any reductions at all as a

result of this possible costs savings.

Mr. Ralph J. Roberts, Chairman of bcell, then joined the

meeting and Participated in a general discussion concerning the

ComPanY, after which he excused hillself from the meeting.

Mr. Thompson and Mr. Lokting then led review of bcell' s

management fee and the allocations of costs being made to the

Ccmpany by bcell. Ms. Hil1JDan reviewed the present fee and cost

allocation structure, which is a 9' fee and an allocation based

on direct costs without any allocation of indirect overhead

costs. Ms. Hillman noted that the Company receives the benefit

Qf a pass through by ABcell of volume discounts on billing

services and equipment purchases, among other goods and services.

Mr. Thompson approved continuing the existing arrangements in

this regard •
.

Mr. Gibbons then discussed the possible use of auto

dealerships as agents for the Company, with installations to be

done at the Company's new retail store. After dis~ssion, this

program was approved by Mr. Thompson. Mr. Thompson also approved

the general agent compensation scheme for 1992 as presented by

Mr. Gibbons.

There being no further business, the meeting was adjourned.

Arthur R. Block, Secretary
of the Meeting

3

AM 146096



(

Cil.

Comeast Cellular
CommunICations. Inc
1234 Mal'\(et Street
Ph,'aoelprlla, PA 19107·3723
215665-1700

~COIVICAS,..

March 19, 1992

Mr. David Lokting
Stoll, Stoll, Berne & Lokting
209 SW Oak Street, Ste. 500
Portland, OR 97204

Dear David:

This letter will serve to recap our telephone conversation Tuesday
evening regarding the Smithville cell site lease.

In our discussion, you had mentioned Jeff's interest in purchasing
the site as opposed to a ground lease. I had agreed to find out
information regarding the potential sale of the property.

Our Implementation Group has determined that the property is not
for sale. One of the reasons the landlord entered into a long term
lease arrangement was that it is the landlord's intention to stay
on the property and develop it further. The area is zoned
industrial. The landlord's present business is heavy construction.
The landlord will be shifting focus from heavy construction to
recycling of materials (e.g. asphalt, tires, mUlch, cans, etc.).
This property is in the landlord's plan as a recycling center. The
property is approximately 15+ acres and is adjacent to an existing
landfill. Furthermore, if Ellis Thompson corporation were to
purchase a portion of the property, it is likely that a subdivision
would be necessary which would require roads, curbs, sewer, etc.

Another question pertained to the lease payment. The starting
point for all real estate negotiation is $6,000 annually ($5,00.00
monthly). The final negotiated payment is $12, 000 annually ($1,000
monthly). The budgeted cell site rent for this location is $18,000
annually ($1,500 monthly). The average rent for all Comcast
systems varies between $1,500 and $1,700 monthly. This site was

(
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Mr. David Lokting
March 19, 1992
Page 2

one of four in the search area. This landlord was willing to sign
the "standard" aqreement without further leqal review as long as
the rental fiqure was $12,000 annually. The other sites were not
movinq alonq very well and therefore, this site was pursued.

If you or Jeff have any other questions, please call.

rince~e.1Y,

,-,&r~ Q
Dominic C. Villecco
Vice President of Enqineerinq

DCV/ad:110.dcv

cc: Art Block
Anna Hillman
Don Harris

AM 144946



C.:-mC3St C~'I:"la(

C,ynmun'CaUOf'lS IroC
1:34 Marl<el Street
PhllaOelo",a_ ~A 19 1073723
215065·1 :"00

~COMCAS'"

April 24, 1992

Ellis "Jeff" Thompson
David Lokting
c/o stoll, Stoll, Berne & Lokting
209 SW Oak Street, ste. 500
Portland, OR 97204

Gentlemen:

I have attached backup documentation for three different issues.

The first two issues pertain to overlap of FCC (39 dbu) contours
into the Atlantic City market from other Comcast affiliated
markets. They are as follows:

r:-
1. Dover, Delaware Market. Lewes, Delaware site overlaps

Cape May County border in the middle of the Delaware Bay.
Engineering is being done to negate any impact on the
Atlantic City market. FCC Rules say consent to overlap
is required even though overlap is over water.

2. Philadelphia, PA (and N.J.) Market. Present Tabernacle,
New Jersey site is being relocated to a new tower. FCC
contours from this new tower extend beyond previous
authorized overlap as indicated on the map. Net effect
on the system is negligible. FCC Rules say consent is
required to extend beyond previously agreed upon overlap.
This overlap is similar to the overlap granted to ETC by
Metrophone for the Pomona site.

The third issue pertains to the ETC Pomona site (Atlantic City
Racetrack location). The present tower is non-compliant with
FCC/FAA Rules with respect to lighting and painting. While this
would normally be solely the owner's responsibility, the FCC has
recently announced that any FCC licensees on any tower are
responsible. Although this tower is technically non-compliant, it
is marked with a steady burning red beacon lamp and the FAA has
been notified by our engineering group. Our recommendation at this
point is to perform all necessary modifications to the tower and
negotiate with the ~andlord to recover any costs (approximately
$14,000). Please be advised that the landlord is currently not
using the tower and therefore may not agree to any reimbursement.
Regardless of reimbursement, our recommendation would be to perform
the necessary modification to the tower to avoid any liability issues.

(
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April 24, 1992
Page 2

I would appreciate an immediate response to these issues. I
apologize for the short notice, however, these issues just recently
surfaced.

If you have any questions, please call.

~
r

incerely, I ~

b"•.i-l Qvdb-elJ
Dominic C. Villecco
Vice President of Engineering

DCV/ad:issue.

cc: Don Harris
Anna Hillman
Art Block
Jeff Smith
Charles Moir

.... David Stern

AM 144936
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ComC3st Cellular
C"",mun,cal'cnS. Inc
1234 Market Street
Ph,laOeIOh,a. PA 19107-3723
215665·1700

~COIVICAS.

April 24, 1992

Mr. Dominic C. Villecco
AWACS, Inc.
c/o Comcast Cellular
1234 Market Street, 17th Floor
Philadelphia, PA 19107

Dear Mr. Villecco:

This letter is intended to confirm that Ellis Thompson Corporation
(ETC), the licensee of cellular radio station KNKA 791, serving the
Atlantic City, New Jersey MSA has reviewed the application for
major modification of license that you propose to file with the
Federal Communications commission. Grant of the application would
result in minor extensions of the reliable service contours of tne
Tabernacle site of AWACS, Inc. into the Atlantic City MSA/CGSA.
ETC does not object to the proposal of AWACS, Inc.

We hereby consent to your filing this letter with the FCC in
connection with your major modification application.

Very truly yours,

ELLIS THOMPSON CORPORATION

BY:
:E:::"L:::"L'=I'=S~T~H~O~MP~S~O":"l:N~, ~PR~E~S~I~D~E~N~T:--

AM 144937
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Corncas! Cellular
CommunIcatIons !nc
1234 Market 5tree:
PhliaaeJon,a PA 19107·3723
215665·1700

~COMCAS'"

April 23, 1992

Mr. Dominic C. Villecco
Delaware RSA 1 Limited Partnership
c/o Comcast cellular
1234 Market street, 17th Floor
Philadelphia, PA 19107

Dear Mr. Villecco:

This letter is intended to confirm that Ellis Thompson Corporation
(ETC), the licensee of cellular radio station KNKA 791, serving the
Atlantic City, New Jersey MSA has reviewed the application for
major modification of license that you propose to file with the
Federal Communications Commission. Grant of the application would­
result in minor extensions of the reliable service contours of the
Lewes site of the Delaware RSA 1 Limited Partnership into the
Atlantic City MSA/CGSA. ETC does not object to the proposal of
Delaware RSA 1 Limited Partnership.

We hereby consent to your filinq this letter with the FCC in
connection with your major modification application.

Very truly yours,

ELLIS THOMPSON CORPORATION

BY:
'::E::"'LL=-='rS=-:TH=O:":'MP=-=S:-:O":":N~, ~P::':R:-:E:=::S:-::I::D:-:E::::N=T:-

AM 144939
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COIVICAST~
CORPORATION

February 3, 1993

Mr. Richard J. Lyon.
Executiv. Dir.ctor
Th. C.llular On. Group
5001 LBJ Fre.way
Suite 700
Dallas, Texas 75244

RE: Cellular On. Lic.n•• Aqr••••nt Betw••n the C.llular One Group
and Elli. Tbomp.on corporation (Atlantic City. New Jersey "SAl

Dear Dick:

Enclo••d pl.... tind two oriqinal. ot the abov.-reterenced
license aqr....nt tor us. ot the Cellular On. logo a. executed by
Ellis Thoapson Corporation. I also have enclosed an
acknowledq...nt ot r.c.ipt .x.cuted by Elli. Thomp.on Corporation.

Pl.as. count.r-.ign .ach ot the enclosed docum.nts and return
one oriqinal ot the tully ex.cut.d Cellular One aqreement to me at
the above addr••••

Thank you in advanc. tor your attention to this matter.

Very truly yours,

\\ tt~~J.ttr~E. hith
Deputy Gen.ral Counsel

JES/nc
Enclosur.

cc: David Loktinq, Esq.
David N. Wat.on

(
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To:
From:
Date:
Subject:

MEMORANDUM

Ellis Thompson _
Joan LoPrete U
March 25, 1993/ - .
Activation Fee Increase

Effective April 7. 1993, we would like to increase Atlantic City activation
fees to the following structure:

Rate Plans

Month To Month
Off-Peak
Preferred
Corporate Choice I & II

Corporate Billed
Individual Billed

Ultra
Association

Activation Fee

S75
$75
S50

SIS
$35
SIS
$0

Customers will pay a $25 additional fee if they want to sign a contract on a
monthly basis with the exception of the Month To Month plan.

The current structure is as follows:

Number of Phones

1-4
5 - 24
25 +

Activation Fee

149.95
$15.00

SO

This new fee structure will increase activation fee revenue by S67,076
annually or by S17.54 per gross add.

Please approve or provide comments at your earliest convenience so that we
may implement new fees by April 7.

Anna Hillman
Dave Watson
John Moerman

cc:

Thank you in advance for your attention to this matter.

David Lokting
Art Block
Charles Moir
Jim Bums

Bvulolen Inle:~n;an~e P:lr~ • la Boulden C.rcle • SUlle ~~ • '0:" CbllC. Del~,.~re 19·:0

AM 144859



~,
480 E. Swedesford Road
Wavne. PA 19087·1867
61O'9755(XX)

May 19, 1994

Mr. Ellis Thompson
c/o Mr. David Lokting
STOLL, STOLL, BERNE AND LOXTING, P.C.
209 Southwest Oak Street
Suite 500
Portland, OR 97204

Dear Jeff:

'. L. -. _.'.~." .~; ........ ,. .., , .
• I ..." -_

-r/i
-c L.

The purpose of this letter is to request your review and approval for
the Atlantic City market to join the Industry Net Settlement Program.

Cellular carriers participate in the Industry Net Settlement (INS)
Program for the purpose of automating the settlement process.
Benefits include guaranteed receipt of receivable dollars, and
reduction of manual t~e spent preparing payments and invoices. INS
carriers maintain accounts at Chase Manhattan Bank. participating
carrier receivable and payable dollars are summarized for an
accounting period. On the last business day of each month, wire
transfer settlement occurs according to the participating carrie~s

"net" position.

The cellular industry has supported the Net Settlement Program since
1990, and Comcast Cellular One and Comcast Metrophone have been
members since mid-1993. In summary, Comcast Cellular Communications,
Inc. financial experience due to automation has been the following:

Areas of Saving.

Salaries and Wages
Man hours Saved
Postage, Supplies, Telephone/Facsimile

Total Projected Savings:

Annual Savings

$22,000 Salaried Employee
6,920

(22.140')

$ 9,400

(
... ;- ,.
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Mr. Ellis Thompson
Kay 19, 1994
Page 2

Th~ savings for the Atlantic City Market due to automation through :~s
participation are projected to be the following:

Area. of Sa~ipqs

Salaries, Postage, Supplies,
Telephone and Facsimile
CIBERNET Charges (1993 Estimate)-

Total Projected Savings:

annual SavinQI

$ 9,080
<2,040)

$ 7,040

Mr. Thompson, I would appreciate your review of this program and
approval to proceed. Please contact me at (610) 995-3701 with any
questions you may have regarding this request.

Sincerely yours,

COMCAS'I' • anOPHOlm

(""". Mark A. Panetta
~ Vice President of Finance

MP94026.bm
cc: Mr. Ron Andes

Me. Anna Hillman"
Mr. David Lokting
Mr. John Moerman

AM 143961
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Commur:C8t.onS. Inc
480 East S...,eoesfo'o Roao
Wayne PA 19087·1867
215975·5000

~COMCAST~

March 21, 1994

Mr. David Lokting
Stoll, Stoll, Burne, Lokting
209 SW Oak Street, Suite 500
Portland, OR 97204

Dear David:

Enclosed please find the following:

~.

I
\.....

1.

2 .

Draft of the financial statements of Ellis Thompson
Corporation for the year ended 1993. Please review, and
update Note 5 for any significant legal matters that
require disclosure. We have tentatively updated the note
to reflect what is disclosed in the Comcast 10-K with
respect to Ellis Thompson Corporation.

Letter from Ellis Thompson Corporation to Provident
National Bank requesting a one year extension on the
revolving line of credit. As in years past, please have
Jeff sign and send directly to Provident National Bank.

Please call if you have any questions.

Sincerely,

. '-r;.I.' ..I • "\ _ ; I' ..~ • ~ •

I "I -I I (I ;- - -. I I (1../.-1It: /
t- L I ~ I Y- - f/ .......
Anna E. Hillman
Senior Vice President of
Finance & Administration

AEH: jre

attachment

cc: Barry Sauder
Jeff Smith
Ellis Thompson c/o David Lokting
Chris Van Horne .;.1 : "'. :. .

-,'E XHili T .

1~~m~1
AM 138856



RE:

ELLIS '!'HOUSOH CORPORATIOH

3806 NW MC CANN ROAD
VANCOUVER, WASHINGTON 98685

(206) 574-9698

March 17, 1994

Mr. Donald Kraftson
Land Title Building
Provident National Bank
100 South Broad Street, 9th Floor
Philadelphia, PA 19110

BevolviM Loan by and bet~n Provident NAtional Bank and
Ellis Thompson Corporation ted February 15. 1989.

Dear Mr. Kraftson:

The purpose of this letter is to reques~ a one-year extension of
the Revolver Termination Date of the abovt:-referenced loan ~O

December 31, 1995. Currently, there is S1.970.000 outstanding of
the $3,000,000 commitment due December 31, 1994.

The operating performance and financial results of Ellis Thompson
Corporation for 1993 are as follows. Based on preliminary figures,
service revenue was $7.741,500, with operating cash flow before
management fees of $2,163,100, or an operating margin of 28%.

AM., Managemen~ fees of $874,000 were paid during the period. As of
December 31, ~he system had 12,000 subscribers. The Company began
1993 with retained earnings of $1,231,300 and ended with $1.352,300
after shareholder distribution of $440,000 for income tax purposes.

The budget for 1994 anticipates revenues of $9.641.400, cash flow
before management fees of $3,640,000, and a management fee of
$1,029,900. Subscribers are expected to reach 13,700.

If you have any questions or need additional information, please do
no~ hesi~ate to call me or Chris Van Horne at Comcast. I look
forward to receiving your favorable response.

Sincerely,

Ellis Thompson
President

cc: Anna E. Hillman
Christine K. Van Horne
Jeff Smith
Barry Sauder

ET: jre

~ 13885i
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EWS THOMPSON CORPORA"ON

F"1W1CiaI Statemems tor Itte Years
Ended December 31. 19931nd 1992
a'1d Independent Auditors' Report

DRAFT J
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-
ELUS THOMPSON CORPORATiON

DRAFT
\

BALANCE SHEETS
DECEMBER 31. 1993 ANO 1992

ASSETS 1. 1.

CURRENT ASSETS
can $ 692.186 $ 183.440
Acccuus l'8CIiYC)I•••eallltonnee for doubCful

8CCCUUS atS58.ooo 8nd seo.ooo 1.442.183 910.213
P~ d'IatgIS~d ach. s.e.80S 107.084

Totaf CUrTW1l assetS 2,.1.174 1.280.737

PROPERTY AND EQUIPMENT
CeO site eQUipment 3.&80.368 U10.741
Other 1.408.761 1.130.882

5•••129 4.041.823
L..accumulated depreciatien 1.528.875 1.035.082

Propeny and equipment. net 3.5SQ.154 3.00U41

DEFERRED CHARGES AND OTHER ASSETS....
aecumul8llld amoniZ8licn at $178.000~ $137.000 77.589 sa.18S

i, $ 6.117.917 $ 4.:we.OW
1!;I~hh
I

1''-
UA8n.mES AND STOCKHOLDER'S EOurrv

CURRENT UABLI11ES
Acccunts~~d accrued expenses $ 1.1537.737 $ 758.764
Due to diare 1,005.272 214,556
01her current labilities 152.588 90.e6

Total current liabilities 2,795.595 1.144.7'76

LONG-TERM OaT 1.170.000 1,t70.ooo

COMMrTMENTS ANO CONTlNGENClES

STOCKHOLDEFrS EQUITY
Common 1tOCk. no par Y8IUe - adt1aiZed.

iIaMd Ind~g, 1,000 st1II'IIS
1.231.288Rai'1ed eami1gs 1.352.322

$ 6.117.917 S 4.348.00W

See notes to finlnCial sunmems.

'r
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ELUS "n-IOMPSON CORFOAAnON

STA'TCMENTS OF OPERATlONS AND RETAINED EARNINGS
YEARS ENDED DECEMBER 31. 1993AND 1992

DRAFT -
•

1993 1.
SERVICE INCOME. Net $ 7,141,491 S 6,101,910

COSTS AND EXPENSES
DirKtcoa 1,422,168 1.20S.912
GInetal and acininistratiVe 1,5I2..c30 1,188,111
s.a. ... ~ mar1cemg 2.002.188 1,402.600
M.,.gement tee 873,972 S71.368
Customer acquiSition expense (See Note 4) sea,AOt 82.6"

6.452.359 4.569.235

INCOME FROM OPERAnONS BEFORE DEPREClAllON
AND AMOA11ZAnON 1,289,132 1,538.675

DEPRECIATlON AND AMOFmZAllON 538,_ ... 565

INCOME FROM OPERAnONS 748,473 ',075,110

INrEJ:1EST EXPENSE. NET 130.419 13D.3S8

('" INCOME BEFORE INCOME TAXES 619,054 M4,1S2

INCOME TAXES 58.000 88.S7O

NET INCOME 561,054 856.182

RETAINED EARNINGS
Beginnng Of Period 1,231,268 723,064

Dislributicm (~.OOO) (347.978)

Enc:l Of PlHiod I 1·5m I 1,p,.268

see notes to financial statemems.

(
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"
EUJS THOMPSON CORPORATION

STA'TEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31. 1993 AND 1992

DRAFT -
-

1. 1M2

OPEAAnNG ACTM11ES
_nxme S 561.054 S 856.182
NancIlIh lams i'Ictuc*:l ~ net ncome:

DIpM:iIIiaI i and amCll1iZaZion 538.659 ~.S65

DIfwNa.. (.000>
0WIges i'I _ .-ld liabifities wnl::h (uUCl) prcMded C8ItI:

Acccua receMIbIe. prepaid charges and OCher (811.691) 18'7.398
Cunnt liabilities 1.110.819 (453.429)

Net can ptOYided by openaing actIVities 2.001.841 1.033.116

FINANCING ACTMnES
Proco.dI frcm bcn'Owi:1gs 7'00.000 420.000
AIpaymenIs Of debt (700.000) (3GO.GOO)
DIIIrtbuticlnI (440.090) (3!!.!l!J

NIt C8ItI used ~ financing activities (440.000) p.978)
INYEsnNG ACl'MTIES

!i..., AdCItD IS to property and equipment. net 1.053.095 1.201.75'

'-- INCREASE (DECREASE) IN CASH 508.746 (38&.016)

CASH. BEGINNING OF YEAR 113..-.0 m.~

CASH. END OF YEAR $ .186 S 183.440
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ELLIS THOMPSON CORPORATION

NOTES TO FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1993 AND 1992

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Ellis Thompson Corporation (the -Company- ) was formed to
construct and operate a cellular telephone system in the
Atlantic County and Cape May County, New Jersey market areas
(the -System-). The Company owns the license to operate the
System and has an obligation to distribute 49.99% of the
interests in the system to ~rs of a settlement group and
their successors, who are the beneficial owners of the
business along with Ellis Thompson (-Thompson-). American
Cellular Network Corp. (-Amcell-) owns approximately a 36%
beneficial interest in the system. Under an agreement with
the Company, Amcell manages the System - See Note 2.

During 1992 Thompson exercised an option to sell his 50.01%
interest in the system to Amcell· of Atlantic City, Inc.,
conditioned, among other things, on FCC approval of the change
of control which would be affected by such sale. There can be
no assurance that the conditions to the sale will be met. In
the event the sale is consummated, the Company would be owned
approximately 86% by Amcell and its subsidiaries.

Property and equipment are stated at cost. Depreciation is
computed using the straight-line method over the estimated
useful lives of the assets, which range from 3 to 8 years.

Deferred charges include organization costs associated with
the initial expenditures required to bring the cellular
telephone system into operation. These costs are being
amortized using the straight-line method over five years.

Service income is recorded net of the cost of long distance
and roaming incollect charges.

2 . RELATED PARTY TRANSACTIONS

Due to affiliates includes management fees, customer
acquisition expenses, salaries and administrative expenses due
to Amcell for management of the Company, and switching fees
and variable transmission costs due to an affiliated entity of
the Company, which is 100% owned by Amcell. The management
fee to Amcell is calculated at 9% of gross revenues (including
roamer charges) and was 5873,972 in 1993 and $679,368 in 1992.
Switching fees are charged to the Company at $.05 per minute
and amounted to $658,940 in 1993 and $527,012 in 1992.
Variable transmission costs are allocated between the Company

.1
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